OFFICE OF THE ATTORNEY GENERAL OF TEXAS
AUSTIN

GERALD C, MANK
ATTORNEY GENERAL

Honorable M, O. Flowsrs
Seerstary of 3tate
Austin, Texas

Dear Zirt

rilsd on

appdlce 3 n affidavit to the effect
. was not properly authorized and thua
that\ the\ anendodnt hs not effective., We nave been asked

i : agerdyment. e know of no procedure
wherebdby\thig ge ¢ agcomplished and we would like an
Department sa to what procedure should

‘netre an amendment recltes on ite fece that

it i1s properly euthorized, and later evidence iz submittcd
showlng that 1t was ot properly authorized.*

The adove mentioned amendmeont wes filled by Navarro

County Zlectric Cooperative, Ina., in proper fornm ard approved
&8 filed on the date atateld in your letter,

O COMMUNICATION I\S YO BLCONSTRUED AS A DEPARTL=L=- - -
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‘{6 quote from the letter of the Honorable Beauford H.
Jester, Attorney for MNavarro County Zlectrle Cooperative, Ino.
addressed to Honorable M. O. Flowers, Jecratary of State, Austfn,
Texas, July 10, 1940, as follows:

#*It developed after the filing of this amendment that
a majority vote of the méxmbers, either present in person or
by proxy, of this Co-operative was not obtained at the
annual meeting. This resulted ia the Rural Zleotrirication
idmigi;tration declaring the elsction of nine directors
nvalid.

"7 am in recaipt of imstructions from the Rural Elec~
trification Administration to prepare new by-laws which
the Adlreotors will enact, and also to withdraw the above
mentioned amendment to the erticles of inesorporation,

*I would be pleased to obtain your opinlon and direc-
tions as to the proper and effective way to withdraw this
above nentioned amendment to the artioles of lncorporation
of this Co-operative, which is on file in your office.

"It 18 apparent that fifty-one per cent of the member-
ship not being present in person or by proxy to amend the
original articles of incorporation makes the above mentioned
amendment of no legal force and effect., It ocours to me
that in the affidavit by the Fresident and Seoretary, who
signsd the amendmsnt, to the effect that it was afterwards
asoertained that & legal quorum was not present and that
their afff{davit to the gmendment was erronecus, and that
the amendment is 1n truth end 1n fact of no legal effect
because of thess facts, would be sufficient for your office

* to ecancel and withdraw the amendment from your records.
o

* [} *

Under the above mentioned amendment Article 4, Section 1,
of Article 7, Sections 1 and 2 of Artlicle B of the original articles
of imcorporation of the Navarro County Electric Cooperative, Ine.,
were amended, and Article ¢ was added to the orlginal articles of
the Navarro County Electrie Cooperative, lLno.
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The Navarro County RElectris Cooperative, Inc., was
incorporated under Article 1528b, Vernon's Annotated Civil
Statutes, which {s comnonly known and c¢ited as the "Hleotrie
fgggerative Corporation Act®, icts of the 45th leglslaturs,

3ections 28 and 36 of Artiole 1528, .supra, read as

“Jection 26. A corporatiocn may amend its articles
of incorporation by a majority vote of the members, pre-
sent 1in person or by proxy at any regular meeting, or at
any speolal meeting, of its mamdbars oalled for that pur-
rose. The power to amend shall 1laclula the power to
accomplish any desired change in the provisions of its
artiocles of incorporation and %o ine¢lude any purpose,
power, or provision whieh would %@ authorized to de
included 4in original ertioles of incorporation 1f executed
at tas time tre amendnent 1s made., Artieclea of anendment
signed by the presidernt or vice-president, and attested
by the seoretary eertifying to such amendment and its
lawful edoption shzll be exscuted, acknowledged, filed,
and recordsd in tlh. seme mapnter ag the original articles
of incorporation of a corporation organized undsr this
Aot; and as soorn &3 the 3ecretary of Stete shall have
scoepted the articles of amerliment for fillng end record-
ing, and issued a certificate of amendment, the amendment
or amendmants shall be in effect and the certificatse of
the Secretary of 3tate shall be evlisnce of suoh filing."™

"3gotion 38. This Aot la complete in itselfl and
snall be oontrolling. The provisions of any other law
of this 3tate, excapt as provided in thie “et, shall not
apply to a corporation organized, or in process of orjani-
zation, under this iot.”

After a careful search of the statutes and other
authorities we are unable to rind any authority that would
authorize the Jeoretary of State to0 cancel or withdraw the
above mentioned amendment, therefore, you are respeotfully
advised that the 3eoretary of State does notl have the legal
right, power or authority to cancel or withdraw the adbovs
meptioned amendment. .
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The manner or method of progedure by which the adove

mentiored amendment may be nullified is to be determined by
the Navarro County Zleotric Cooperative, Ino., and is a matter
whioh thia Department haa no legal authority to pass upon,

Trustiag that the foregolng fully ansﬁers ydur in-

guiry, we are

AW AN

Yours very truly

ATTORNIY GENERAL OF TEXAS

[ 21.1(66{3‘&/';.4 o

Ardell Williams
Assistant

By

APPROVEDJUL 25, 1940

ATTORNEY GENERAL OF TEXAS

APPROVED

OPINION
COMMITTEK

BY.
CHAIRMAN



